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Diocese of Rochester Restructuring Support Agreement
This binding Restructuring Support Agreement (the “RSA”), dated as of November [1], 2022, by
and among (i) The Diocese of Rochester (the “Diocese”) and (ii) the Official Committee of
Unsecured Creditors (the “Committee”) and (iii) the members of the Committee in their individual
capacities as Sexual Abuse Claimants (the “Committee Members”). The Diocese, the Committee
and the Committee Members are referred to collectively as the “RSA Parties” and, each
individually, as an “RSA Party.” This RSA and the Diocese of Rochester Term Sheet attached
hereto as Exhibit A (the “Term Sheet”) set forth the principal terms for the global settlement (the
“Global Settlement”) of Sexual Abuse Claims that have been or could be asserted against the
Diocese and/or against the Participating Parties through the Bankruptcy Case, an Abuse Action or
otherwise. Capitalized terms used but not otherwise defined in this RSA have the respective
meanings ascribed to them in the Term Sheet. The Term Sheet is incorporated herein by reference.
RECITALS
A. On September 12, 2019 (the “Petition Date”), the Diocese filed a voluntary petition for relief
under chapter 11 of title 11 of the United States Code (11 U.S.C. §§ 101 et seq., the “Bankruptcy
Code”) in the United States Bankruptcy Court for the Western District of New York (the
“Bankruptcy Court”).
B. On September 26, 2019, the United States Trustee filed a notice appointing each of the
Committee Members to serve on the Committee.
C. On November 1, 2019, the Bankruptcy Court entered an order authorizing and approving the
employment of Pachulski Stang Ziehl & Jones LLP as counsel to the Committee. Each of the
Committee Members is and has at all times since the Petition Date been represented in their
individual capacity as a Sexual Abuse Claimant by one or more experienced personal injury
litigation specialist attorneys (“State Court Counsel”) that are counsel of record on the Sexual
Abuse Proof of Claim Form filed by each Committee Member.
D. The State Court Counsel who represent Committee Members also collectively represent at
least seventy percent (70%) of all Sexual Abuse Claims asserted against the Diocese in its
Bankruptcy Case.
E. The RSA Parties have engaged in good faith negotiations and desire to implement a
settlement of Sexual Abuse Claims asserted against the Diocese and the Participating Parties
through a chapter 11 plan as set forth in the Term Sheet.
F. In order to implement the Global Settlement, the RSA Parties have agreed to take all
reasonable and necessary actions to cause the Plan to be confirmed in the Diocese’s Bankruptcy
Case (consummation of the Plan in accordance with the terms set forth in the Term Sheet being the
“Reorganization”) as expeditiously as possible and as set forth herein.
G. To expedite and ensure the implementation of the Reorganization, RSA Parties are prepared
to commit, on the terms and subject to the conditions of this RSA, the Term Sheet, and applicable
law, to file a plan of reorganization incorporating the terms of this RSA and the Term Sheet as
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contemplated herein.
NOW THEREFORE, in consideration of the promises and the mutual covenants and
agreements set forth herein, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the RSA Parties hereby agree as follows:
1.
Agreement.

Recitals. The above recitals are hereby incorporated and made a part of this

2.
Definitions. In addition to those terms defined elsewhere in this RSA and in the
Term Sheet, the capitalized terms below shall have the following meanings:
(A)

“Confirmation Order” shall mean an order of the Court confirming the
Plan pursuant to section 1129 of the Bankruptcy Code.

(B)

“Definitive Documents” shall mean, the RSA Approval Order, the
Stipulated Judgments, the Plan and all exhibits and supplements thereto
(including, without limitation, the Trust Agreement and the Allocation
Protocol), the Disclosure Statement and any accompanying solicitation
materials, the Disclosure Statement Approval Order, and the Confirmation
Order

(C)

“Disclosure Statement” shall mean a disclosure statement containing
information regarding the Plan and the transactions contemplated thereby.

(D)

“Disclosure Statement Approval Order” shall mean an order of the Court
finding that the Disclosure Statement contains “adequate information”
within the meaning of section 1125(a) of the Bankruptcy Code and
approving the use of the Disclosure Statement and any related solicitation
materials to solicit votes to accept or reject the Plan.

(E)

“RSA Approval Order” shall mean entry of an order by the Bankruptcy
Court approving the Diocese’s entry into this RSA.

(F)

“Support Period” shall mean the period beginning on the date hereof and
continuing until this Agreement is terminated in accordance with its terms.

3.
Agreement to Complete the Reorganization. Subject to the terms and conditions of
this RSA and the Term Sheet, the RSA Parties shall use their commercially reasonable efforts and
shall cooperate in good faith to effectuate the Reorganization by causing the Plan to be confirmed
by the Court. Without limiting the generality of the foregoing, the RSA Parties agree to solicit and
support, as the case may be, the acceptance of the Plan as expeditiously as practicable unless this
RSA is terminated in accordance with its terms. This RSA shall be effective and enforceable upon
the RSA Parties upon the entry of the RSA Approval Order by the Court.
4.

Agreements of the Diocese.
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(A)

Affirmative Undertakings. Subject to the terms and conditions hereof, for
the duration of the Support Period, the Diocese shall:
i.

As promptly as practicable, but not later than five (5) business days
following the execution of this RSA by all RSA Parties, prepare and
file a motion with the Bankruptcy Court seeking entry of the RSA
Approval Order and, subject to the entry of the RSA Approval
Order, abide by the terms of this RSA and the Term Sheet.

ii.

Propose the Plan (which shall contain provisions consistent with
those set forth in the Term Sheet and shall be acceptable to the
Committee) and seek entry of a Confirmation Order that contains
the following provisions, findings and orders (the “Findings and
Orders”):

iii.

(B)

a.

the Court has determined that the Allocation Protocol as
proposed by the Committee and attached as an exhibit to the
Plan has been proposed in good faith and is fair and
reasonable with respect to the treatment afforded to all
Sexual Abuse Claimants;

b.

the Court has determined that the assignment of Insurance
Claims, or alternatively, the retention and prosecution of
such claims following confirmation by the Diocese and other
Participating Parties as contemplated in the Plan (and
consistent with the Term Sheet) is authorized by, and does
not conflict with, any provision of the Bankruptcy Code or
other applicable law, and is therefore approved; and

c.

the Court has determined that all of the requirements for
confirmation of the Plan pursuant to section 1129 of the
Bankruptcy Code have been met and that the Plan should be
Confirmed.

Use commercially reasonable efforts to support, implement, and
complete the Reorganization and all transactions contemplated
under the Term Sheet, including cooperating with the Committee in
good faith in connection with the negotiation, drafting, execution,
delivery and filing of the Definitive Documents and in negotiating
and seeking Court Approval of the Stipulated Judgments.

Negative Covenants. Subject to the terms and conditions hereof, for the
duration of the Support Period, the Diocese shall not, without the prior
written consent of the Committee:
i.

Propose, pursue, or support any plan of reorganization that is not
materially consistent with the Term Sheet, or any confirmation order
3
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that does not contain, or is materially inconsistent with, the Findings
and Orders.
ii.

Propose, pursue, or enter into any settlements with respect to any of
its Insurance Claims, except to the extent that the Court may order
otherwise with respect to the Second Insurance Settlement Motion.

iii.

Take any other action that is materially inconsistent with the Term
Sheet or the consummation of the Reorganization.

(C)

Fiduciary Obligations. Notwithstanding anything in this RSA to the
contrary, no term or condition of this RSA or the Term Sheet shall require
the Diocese to take or refrain from taking any action that the Diocese
determines in good faith would be inconsistent with its fiduciary duties under
applicable law. Moreover, nothing in this Agreement shall prohibit the
Diocese from (1) enforcing any right, remedy, condition, consent, or
approval requirement under this RSA, the Term Sheet, or any Definitive
Documents, (2) asserting or raising any objection not prohibited under or
inconsistent with this RSA in connection with the Bankruptcy Case,
(3) taking any action which is required by applicable law or declining to take
any action which is prohibited by applicable law, (4) retaining the benefit of
any applicable legal professional privilege, (5) taking any action that is not
inconsistent with this RSA or the Term Sheet, or (6) consulting with other
parties in interest in the Bankruptcy Case. Notwithstanding the foregoing,
the Diocese acknowledges that its entry into this RSA is consistent with its
fiduciary duties as of the date hereof.

(D)

Representations and Warranties. The Diocese represents and warrants to
the Committee as follows:
i.

Upon entry of the RSA Approval Order, this RSA will be a legal,
valid and binding obligation, enforceable against the Diocese in
accordance with its terms. The Diocese has all requisite corporate
power and authority to enter into this RSA and, subject to approval
by the Court, including, without limitation, entry of the RSA
Approval Order, the Disclosure Statement Approval Order, and the
Confirmation Order, and compliance with applicable canonical
obligations relating to the alienation of property, to carry out the
Reorganization contemplated by, and perform its obligations under,
the Term Sheet and this RSA.

ii.

The execution, delivery and performance of this RSA by the
Diocese does not and shall not violate any provision of law, rule or
regulation applicable to the Diocese.

iii.

The execution, delivery and performance by the Diocese of this
RSA does not and shall not require any registration or filing with,
4
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consent or approval of, or notice to, or other action to, with or by, any
federal, state or other governmental authority or regulatory body,
other than the Court.
iv.

5.

The Diocese has been represented by Bond, Schoeneck & King,
PLLC, Harris Beach, PLLC, and Blank Rome LLP in connection
with the negotiation of the Term Sheet and execution of this RSA.

Agreements of the Committee and the Committee Members.
(A)

(B)

Affirmative Undertakings. Subject to the terms and conditions hereof, for
the duration of the Support Period, the Committee and each of the
Committee Members shall:
i.

Support and cooperate with the Diocese in good faith in connection
with the negotiation, drafting, execution, delivery and filing of the
Definitive Documents and in negotiating and seeking Court
approval of the Stipulated Judgments.

ii.

Support and cooperate with the Diocese to obtain confirmation of
the Plan and effectuate the Reorganization, including, without
limitation, through the entry of a Confirmation Order containing the
Findings and Orders, and any other approvals necessary for the
confirmation of the Plan and the effectiveness of the Reorganization.

iii.

Support and cooperate with the Diocese in obtaining an order of the
Court staying all Abuse Actions against the Participating Parties
through and including the Effective Date of the Plan pursuant
section 105(a) of the Bankruptcy Code.

iv.

Support any request by the Diocese to estimate the value of each
Sexual Abuse Claim asserted in the Bankruptcy Case, for voting
purposes only, at one dollar ($1.00) or such other valuation as the
Diocese and the Committee shall reasonably agree.

v.

Subject to the entry of the Disclosure Statement Approval Order,
solicit support for the Plan and the Reorganization from all holders
of Sexual Abuse Claims.

vi.

If eligible, and so long as the Plan is consistent with, and does not
deviate from or conflict with the Term Sheet in any material manner,
vote their Sexual Abuse Claims to accept the Plan.

Negative Covenants. Subject to the terms and conditions hereof, for the
duration of the Support Period, the Committee and the Committee Members,
on behalf of themselves and each of their respective attorneys, advisors, and
agents, agree that they shall not, directly or indirectly:
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(C)

i.

Object to, delay, impede, or take any other action to interfere with
the acceptance, confirmation, affirmation or implementation of the
Plan consistent with the Term Sheet. Nothing herein shall obligate
the Committee to support acceptance, conformation, affirmation or
implementation of a Plan that is not consistent with the Term Sheet.

ii.

Solicit approval or acceptance of, encourage, propose, file, support,
or participate in the formulation of or vote for, any restructuring,
sale of assets, merger, workout, or plan of reorganization for the
Diocese other than the Plan (as contemplated in the Term Sheet), or
any confirmation order that does not contain, or is materially
inconsistent with, the Findings and Orders.

iii.

Take any actions, or fail to take any actions, where such taking or
failing to take actions would be, in either case, (A) materially
inconsistent with this RSA or the Term Sheet or (B) otherwise
materially inconsistent with, or reasonably expected to prevent,
interfere with, delay or impede the implementation or
consummation of, the Plan;

iv.

Encourage or cooperate with any person or entity to undertake any
action prohibited by this Section 5(B).

Representations and Warranties. The Committee, and each Committee
Member, severally but not jointly, represent and warrant to the Diocese as
follows:
i.

This RSA is a legal, valid and binding obligation, enforceable
against the Committee and the Committee Members in accordance
with its terms. The Committee has all requisite organizational
power and authority, and each Committee Member has sufficient
personal authority and capacity, to enter into this RSA and to carry
out the Reorganization contemplated by, and perform their
respective obligations under, the Term Sheet and this RSA.

ii.

The execution, delivery and performance of this RSA by the
Committee and the Committee Members does not and shall not
(i) violate any provision of law, rule or regulation applicable to the
Committee or the Committee Members or (ii) conflict with, result in
a breach of, or constitute (with due notice or lapse of time or both)
a default under any material contractual obligation to which the
Committee or the Committee Members are bound.

iii.

The execution, delivery and performance by it of this RSA does not
and shall not require any registration or filing with, consent or
approval of, or notice to, or other action to, with or by, any federal,
state or other governmental authority or regulatory body,
6
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6.

iv.

The Committee has been represented by Pachulski Stang Ziehl &
Jones LLP and Burns Bowen Bair LLP in connection with the
negotiation of the Term Sheet and execution of this RSA.

v.

Each Committee Member has been individually represented by, and
has consulted with, their respective State Court Counsel of record in
connection with the negotiation of the Term Sheet and their decision
to enter into this RSA. Such State Court Counsel were directly
involved in all aspects of negotiating the Term Sheet and this RSA.

Termination of this RSA.
(A)

This RSA may be terminated:
i.

Upon the mutual written consent of the Diocese and the Committee;

ii.

By either the Committee or the Diocese, by written notice to all RSA
Parties, if:
a.

The RSA Approval Order is not entered by the Court on or
before the date which is 90 days following the date on which
the Diocese files a motion seeking entry of such RSA
Approval Order;

b.

The form of the Plan (including all non-monetary
components and the Allocation Protocol) has not been
agreed to by the Committee and the Diocese and filed with
the Court on or before the date which is 45 days following
the date on which all Stipulated Judgments contemplated
under the Term Sheet have been agreed to and executed by
the Diocese, the Committee, and the applicable Stipulation
Claimants;

c.

A hearing before the Court to consider entry of the
Confirmation Order has not commenced on or before the
date which is 180 days following the date on which the Plan
is filed with the Court;

d.

The Confirmation Order has not been entered by the Court
on or before the date which is 180 days following the date
on which the hearing to consider its entry first commenced;
or

e.

The Bankruptcy Case is dismissed or converted to a case
under chapter 7 of the Bankruptcy Code or a chapter 11
trustee or an examiner, monitor, or other responsible officer
with enlarged powers (i.e., powers beyond those set forth in
sections 1106(a)(3) and (4) of the Bankruptcy Code) relating
7
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to the operation of the business under section 1106(b) of the
Bankruptcy Code shall be appointed for the Diocese.
iii.

iv.

(B)

By the Committee, by written notice to all RSA Parties, if:
a.

The Diocese materially breaches any of its duties or
obligations under this RSA; or

b.

The Diocese proposes, consents to, supports or participates
in the formulation of any chapter 11 plan of reorganization
or liquidation in respect of the Diocese other than the
Reorganization pursuant to the Term Sheet or as agreed in
writing by the Committee;

By the Diocese, by written notice to all RSA Parties, if:
a.

The Committee, or any Committee Member materially
breaches any of their respective duties or obligations under
this RSA;

b.

The Committee, any Committee Member, or any Sexual
Abuse Claimant represented by any of the State Court
Counsel that are also counsel of record to a Committee
Member, consents to, supports or participates in the
formulation of any chapter 11 plan of reorganization or
liquidation in respect of the Diocese other than the
Reorganization pursuant to the Term Sheet or as agreed in
writing by the Diocese;

c.

The Court enters an order finding that the Allocation
Protocol is not fair and equitable with respect to all Sexual
Abuse Claimants; or

d.

The Court enters an order, which becomes final and nonappealable, that is materially inconsistent with the
Reorganization contemplated in the Term Sheet, including,
without limitation, any order denying confirmation of the
Plan or finding that the Diocese is bound by the proposed
settlement agreements that are the subject of the Second
Insurance Settlement Motion.

If this RSA is terminated in accordance with its terms, no RSA Party shall
have any further obligation hereunder; provided, however, that no RSA
Party shall be relieved of any liability for damages resulting from such RSA
Party’s breach of any representation, warranty, covenant or obligation
hereunder that occurred prior to (or provided cause for) the termination of
this RSA and each RSA Party shall have all rights and remedies available
to it under any applicable documents, law or otherwise. Upon the
8
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occurrence of the Effective Date of the Plan, no RSA Party shall have any
further obligation or liability hereunder.
7.
Jurisdiction; Governing Law. Each party hereto agrees that it shall bring any action
or proceeding in respect of any claim arising out of or related to this RSA or the transactions
contained in or contemplated by this RSA, whether in tort or contract or at law or in equity,
exclusively in the Bankruptcy Court and (A) irrevocably submits to the exclusive jurisdiction of
the Bankruptcy Court, (B) waives any objection to laying of venue in any such action or proceeding
in the Bankruptcy Court, (C) waives any objection that the Bankruptcy Court is an inconvenient
forum or does not have jurisdiction over any party, and (D) agrees that service of process upon
such party in any such action or proceeding shall be effective if notice is given in accordance with
this RSA. The Bankruptcy Court shall have exclusive jurisdiction of all matters arising out of or
in connection with this RSA. This RSA shall be governed by and interpreted in accordance with
the laws of the state of New York, without regard to any conflict of law principles.
8.
Specific Performance. It is understood and agreed by each of the RSA Parties that
money damages would not be a sufficient remedy for any breach of this RSA by any RSA Party
and each non-breaching party shall be entitled to specific performance and injunctive or other
equitable relief as a non-exclusive remedy of any such breach without the necessity of showing
damages.
9.
Reservation of Rights. Except as otherwise expressly provided in this RSA,
nothing herein is intended to, or does, in any manner waive, limit, impair or restrict the ability of
any of RSA Party to protect and preserve any of its respective rights, remedies and interests.
Nothing herein shall be deemed to be an admission by any RSA Party as to the validity or amount
of any Claim in the Bankruptcy Case. If this RSA is terminated in accordance with its terms for
any reason, the RSA Parties fully reserve any and all of their respective rights.
10.
Successors and Assigns. This RSA is intended to bind and inure to the benefit of
the RSA Parties and their respective successors, assigns, heirs, executors, administrators and
representatives.
11.
Notice. All notices, requests, demands, claims and other communications
hereunder shall be in writing and shall be transmitted (i) by email and (ii)(a) by hand delivery, or
(b) mailed by registered or certified mail, postage prepaid, or (c) transmitted by overnight courier,
addressed as follows (or at such other address and/or number as shall be designated from time to
time by any party hereto in the manner provided for in this section):
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If to the Diocese:
Bond Schoeneck & King PLLC
Attn: Stephen A. Donato
Charles J. Sullivan
Grayson T. Walter
One Lincoln Center
110 West Fayette St.
Syracuse, NY 13202-1355
sdonato@bsk.com
csullivan@bsk.com
gwalter@bsk.com
If to the Committee or a Committee Member:
Pachulski Stang Ziehl & Jones LLP
Attn: James I. Stang
Ilan D. Scharf
Iain A.W. Nasatir
Brittany M. Michael
780 Third Ave, 34th Floor
New York, NY 10017
jstang@pszjlaw.com
ischarf@pszjlaw.com
inasatir@pszjlaw.com
bmichael@pszjlaw.com
-andBurns Bowen Bair LLP
Attn: Timothy W. Burns
Jesse J. Bair
10 E. Doty Street
600 Madison, WI 53703
tburns@bbblawllp.com
jbair@bbblawllp.com

A notice shall be deemed to have been given: (i) in the case of hand delivery, at the time of delivery;
(ii) in the case of registered or certified mail, when delivered or the first attempted delivery on a
business day; (iii) in the case of overnight courier, upon the first attempted delivery on a business
day; or (iv) in the case of a telecopy transmission, on the date sent, as confirmed by written
confirmation of receipt.
10
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12.
Counterparts. This RSA may be executed in one or more counterparts, each of
which shall be deemed an original and all of which shall constitute one and the same RSA. Delivery
of an executed counterpart of a signature page by telecopier shall be effective as delivery of a
manually executed counterpart hereof.
13.
No Solicitation, Representation. This RSA is not and shall not be deemed to be a
solicitation for votes in favor of the Plan in any chapter 11 case. No vote of any Sexual Abuse
Claimant (including the Committee Members) or any other creditor of the Diocese with respect to
the Plan will be solicited until the holder of such Claim has received a Disclosure Statement
approved by the Bankruptcy Court. Each RSA Party acknowledges that it has been represented
by counsel in connection with this RSA and the transactions contemplated hereby, including, in
the case of each Committee Member, by their respective State Court Counsel.
14.
Amendments. This RSA may not be modified, amended or supplemented without
the prior written consent of the RSA Parties.
15.
Headings. The headings of the sections, paragraphs and subsections of this RSA
are inserted for convenience only and shall not affect the interpretation hereof.
16.
Entire Agreement. This RSA constitutes the entire agreement among the parties
hereto with respect to the subject matter hereof and supersedes all other prior negotiations,
agreements and understandings, both written and oral, among the parties hereto with respect to the
subject matter hereof.
[signature pages follow]
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James Cali
Committee Member

Signature Page to Diocese of Rochester Restructuring Support Agreement
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EXHIBIT A
Term Sheet

15007486.2

Case 2-19-20905-PRW, Doc 1790-2, Filed 11/03/22, Entered 11/03/22 20:00:04,
Description: Exhibit 2 - Restructuring Support Agreement, Page 22 of 55

Diocese of Rochester Term Sheet
This term sheet (the “Term Sheet”) sets forth a proposal for the principal terms for the global
settlement (the “Global Settlement”) of Claims (as defined below) that have been or could have
been asserted against The Diocese of Rochester (the “Diocese”) in its chapter 11 case, Case No.
19-20905 (PRW) (the “Bankruptcy Case”) pending before the United States Bankruptcy Court
for the Western District of New York (the “Bankruptcy Court”). This Term Sheet is non-binding
until such time as the parties enter into a definitive Restructuring Support Agreement (defined
below).
This Term Sheet constitutes the framework of a chapter 11 plan of reorganization (the “Plan”) to
be proposed jointly by the Diocese and the Official Committee of Unsecured Creditors (the
“Committee”) by which the Global Settlement will be implemented if confirmed by the
Bankruptcy Court. The Plan terms of this Term Sheet are subject to Bankruptcy Court approval.
This Term Sheet is strictly confidential and may not be shared with anyone other than its intended
recipients until such time that the Committee and Diocese jointly decide to disclose the Term Sheet
to any other person or entity or make the Term Sheet public through a filing with the Bankruptcy
Court. It is proffered in the nature of a settlement proposal in furtherance of settlement discussions
ordered by the Bankruptcy Court and facilitated by the Mediators and is intended to be entitled to
the protections of Rule 408 of the Federal Rules of Evidence and all other applicable statutes, rules
or doctrines protecting the use or disclosure of confidential information and information
exchanged in the context of settlement discussions and shall not be used or submitted in any
proceeding for any purpose. Its terms are not and may not be construed as an admission of liability
of any kind. Except as otherwise provided in the Restructuring Support Agreement, all parties
shall retain all of their respective rights and obligations until such time as the Court’s order
confirming the Plan becomes a final and non-appealable order.
Summary of Principal Terms and Conditions of the Plan
Key Definitions

(1) “Abuse Action” means a lawsuit asserting a Sexual Abuse
Claim against any Participating Party.
(2) “Administrative Claims” means a Claim for payment of an
administrative expense of a kind specified in section 503(b) of
the Bankruptcy Code and entitled to priority pursuant to
section 507(a)(2) of the Bankruptcy Code, including, but not
limited to, (a) any actual and necessary costs and expenses,
incurred after the Petition Date, of preserving the Estate and
operating the business of the Diocese, (b) Professional Fee
Claims, (c) any Claim specified in section 503(b)(9) of the
Bankruptcy Code and (d) all fees and charges assessed against
the Estate under chapter 123 of title 28 of the United States
Code.
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(3) “Adult Abuse Claims” means a Sexual Abuse Claim alleging
Sexual Abuse which occurred at a time when the Sexual
Abuse Claimant was 18 years of age or older.
(4) “Allocation Protocol” means the protocol for allocation of
the Sexual Abuse Claims Settlement Fund that will be
developed by the Committee consistent with the terms of this
Agreement which will be attached as an exhibit to the Plan.
Such Allocation Protocol shall provide for the fair and
equitable treatment of all Sexual Abuse Claims, including
Adult Abuse Claims and Future Claims. The Allocation
Protocol shall specify that the DOR Entities’ Cash
Contribution shall be distributed to holders of Sexual Abuse
Claims (other than Future Claims but including any Sexual
Abuse Claims arising from or relating to a Timely Filed Abuse
Action against a Participating Party) on a fair and equitable
basis as promptly as practicable following the Effective Date,
and that Future Claims shall be entitled to share on a fair and
equitable basis in any other Trust assets (including, without
limitation, the Trust’s interest in proceeds of any Insurance
Claims, Stipulated Judgments, Buy-Back Agreement,
Outbound Indemnity Claims, Litigation Award, or settlement
entered into by a Litigation Claimant.
(5) “Allowed” means, with respect to any Non-Abuse Claim or
any portion thereof, a Claim or portion thereof: (a) that has
been allowed by a Final Order; (b) which is included on the
Diocese’s Schedules as not disputed, not contingent and not
unliquidated, for which no proof of claim has been timely
Filed and as to which no objection has been Filed by the
Claims Objection Deadline; (c) as to which a proof of claim
in a liquidated and non-contingent amount has been timely
Filed and as to which no objection has been Filed by the
Claims Objection Deadline or any objection has been settled
or withdrawn, or has been denied by a Final Order; or (d) that
is expressly allowed by the terms of the Plan.
(6) “Appeal” means the appeal of the Bankruptcy Court’s
Decision and Order Denying Motion of Diocese Seeking to
Enjoin the Prosecution of State Court Actions Against
Independent Catholic Corporations and Dismissing
Complaint currently pending before the District Court in The
Diocese of Rochester v. AB 100 Doe, et al., Case No. 22-cv06262-CJS.
(7) “Available CNA Policy Limits” means, with respect to any
Sexual Abuse Claim, the combined per-occurrence liability
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limits for all policies of insurance issued by CNA which
provide coverage for the period of time when the Sexual
Abuse is alleged to have occurred, calculated on the basis of
one occurrence for each act of alleged sexual abuse.
(8) “Buy-Back Agreement” shall mean a separate settlement
agreement between the Diocese or the Trust, as the case may
be, and each Settling Insurer consistent with the terms of the
Plan, to be attached as an exhibit or exhibits to the Plan or filed
with the Court if the Buy-Back Agreement is entered into after
the Effective Date by the Trust. The Diocese may not enter
into any new Buy-Back Agreements without the Committee’s
consent.
(9) “Channeled Claim” means Sexual Abuse Claims, Inbound
Contribution Claims, and/or any Claims against the Diocese,
a Participating Party, a Settling Insurer Covered Person, or a
Settling Insurer arising from, in connection with, or related in
any way to a Sexual Abuse Claim, or any of the Settling
Insurer Policies, whenever and wherever arising or asserted,
whether sounding in tort, contract, warranty, or any other
theory of law, equity, or admiralty, including without
limitation all Claims by way of direct action, subrogation,
contribution, indemnity, alter ego, statutory or regulatory
action, or otherwise, Claims for exemplary or punitive
damages, for attorneys’ fees and other expenses, or for any
equitable remedy. A Channeled Claim includes any Claim
against a Participating Party, a Settling Insurer Covered
Person, or a Settling Insurer based on allegations that it is an
alter ego of a Person that is not a Participating Party, Settling
Insurer Covered Person, or Settling Insurer or that the
Participating Party’s, Settling Insurer Covered Person’s or
Settling Insurer’s corporate veil should be pierced on account
of Claims against a Person that is not a Participating Party,
Settling Insurer Covered Person, or Settling Insurer or based
on any other theory under which the legal separateness of any
Person and any other Person may be disregarded to impose
liability for a claim on either such Person. For the avoidance
of doubt and notwithstanding anything to the contrary herein
Channeled Claims do not include any Claims to the extent they
are asserted against Excluded Parties, provided, however, any
Claims which assert liability against an Excluded Party in
conjunction with a Participating Party, Settling Insurer
Covered Person, or Settling Insurer shall be Channeled Claims
to the extent they assert liability against such Participating
Party, Settling Insurer Covered Person or Settling Insurer.
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(10) “Collateral” means any interest in property of the Diocese’s
Estate that is subject to a valid, enforceable and unavoidable
Lien to secure a Claim.
(11) “Court” means the Bankruptcy Court, the District Court, or
any court with appellate jurisdiction over any order entered by
the Bankruptcy Court and/or District Court in the Bankruptcy
Case, as applicable.
(12) “Claim” means a “claim,” as defined in section 101(5) of the
Bankruptcy Code: (a) asserted, or which could be asserted,
against the Diocese including, without limitation,
Administrative Claims, Inbound Contribution Claims,
Channeled Claims, General Unsecured Claims, Future
Claims, Non-Abuse Claims, Non-Tax Priority Claim, PassThrough Claims, Priority Tax Claims, Secured Claims, and
Sexual Abuse Claims, or (b) constituting a Sexual Abuse
Claim asserted, or which could be asserted, against any
Participating Party. For avoidance of doubt the term “Claim”
does not include Insurance Claims.
(13) “Claims Objections” means any objection to any Sexual
Abuse Claim filed by the Diocese prior to execution of the
Restructuring Support Agreement.
(14) “CNA” means Continental Insurance Company, successor by
merger to Commercial Insurance Company of Newark, New
Jersey and Firemen’s Insurance Company of Newark, New
Jersey.
(15) “Disallowed” means, with respect to a Claim, or any portion
thereof, that such Claim or portion thereof: (a) has been
disallowed by either a Final Order or pursuant to a settlement
or stipulation between the Diocese or the Reorganized
Diocese and the Holder of the Claim; or (b) (i) is valued on
the Diocese’s Schedules at zero dollars ($0) or denominated
as contingent, disputed or unliquidated and (ii) as to which a
Bar Date has been established but no proof of claim has been
Filed or deemed timely Filed pursuant to either the
Bankruptcy Code or any Final Order of the Bankruptcy Court
or otherwise deemed timely Filed under applicable law.
(16) “Disputed” means, with respect to a Claim, or any portion
thereof, that such Claim or portion thereof is neither an
Allowed Claim nor a Disallowed Claim, and includes, without
limitation, all Sexual Abuse Claims together with any NonAbuse Claims that: (a) is not included on the Diocese’s
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Schedules or is reflected on the Schedules as being valued at
zero dollars, or as contingent, unliquidated or disputed; or
(b) are the subject of an objection filed in the Bankruptcy
Court that has not been withdrawn or overruled by a Final
Order of the Bankruptcy Court.
(17) “District Court” means the United States District Court for
the Western District of New York.
(18) “DOR Entities’ Cash Contribution” means $55 million to
be contributed by or on behalf of the Diocese and the
Participating Parties and used to fund the payment of all
Sexual Abuse Claims (other than Future Claims) pursuant to
the Plan.
(19) “DOR Entities’ Post-Effective Date Costs” means all fees
and expenses reasonably incurred by the Reorganized Diocese
or the Participating Parties in connection with performing any
of their respective duties or obligations under the Plan with
respect to any Sexual Abuse Claims or Insurance Claims,
including, without limitation, in connection with (a) any
attempt by the Trust to enforce or recover upon the Stipulated
Judgments and (b) responding to and defending against any
legal action taken by any Litigation Claimants with respect to
their Sexual Abuse Claims. For the avoidance of doubt, such
costs include any costs and expenses reasonably incurred by
the Reorganized Diocese or the Participating Parties in
connection with such efforts, or in connection with any
depositions, discovery, or other litigation matters relating in
any way to the Sexual Abuse Claims or Insurance Claims,
including, without limitation, any attorney’s fees, expert fees,
and other costs and expenses.
(20) “DOR Entities’ Post-Effective Date Cost Reserve” means a
portion of the Trust Reserve held in a separate, segregated
account established by the Trust exclusively for payment of
DOR Entities’ Post-Effective Date Costs.
(21) “Effective Date” means the First Business Day after the
Confirmation Date upon which: (a) the conditions to
effectiveness of the Plan have been satisfied or waived; and
(b) no stay of the Confirmation Order is in effect.
(22) “Excluded Party” means, except to the extent they are a
Participating Party: (a) any individual who personally
committed an act of Sexual Abuse that resulted or would result
in a Sexual Abuse Claim against the Diocese or a Participating
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Party, and (b) the Holy See, any religious order, or any other
entity that is an affiliate of or associated with the Roman
Catholic Church (other than the Diocese, the Participating
Parties and their respective Related Persons).
(23) “Exculpated Parties” means the Diocese, the Reorganized
Diocese, the Diocese’s Professionals, the Committee and its
members in their capacities as members of the Committee, the
Committee’s Professionals, counsel to individual Committee
members in their capacity as such, the Mediators,
Participating Parties, the Settling Insurers, and Related
Persons of the Persons and Entities listed in this sentence;
provided, however, that notwithstanding anything to the
contrary herein, no Excluded Party may be an Exculpated
Party.
(24) “Future Claims” means all Sexual Abuse Claims which are
asserted against the Diocese and/or a Participating Party and
which are not (a) filed with the Bankruptcy Court by the
applicable Sexual Abuse Claims Bar Date, (b) a Timely Abuse
Action, or (c) otherwise deemed timely filed as of the
Effective Date pursuant to the Allocation Protocol, the Plan or
by order of the Court.
(25) “General Unsecured Claim” means any Non-Abuse Claim
that is not an Administrative Claim, Priority Tax Claim, NonTax Priority Claim, or Pass-Through Claim.
(26) “Inbound Contribution Claim” means any Claim asserted
against the Diocese or any Participating Party for contribution
or indemnity arising from or relating to any Sexual Abuse
Claim.
(27) “Insurance Claim” means all claims, causes of action and
enforceable rights (other than the duty to defend) against any
Non-Settling Insurer whether sounding in contract, tort, or
otherwise, including equity and bad faith, held by:
(a) the Diocese for any reason related to any Sexual
Abuse Claim including those for (i) indemnity and
payment of any Sexual Abuse Claim; (ii) any NonSettling Insurer’s failure or refusal to provide
Insurance Coverage of any Sexual Abuse Claim
under any insurance policy; (iii) any Non-Settling
Insurer’s tortious or wrongful claims handling
including the failure or refusal of any Non-Settling
Insurer to timely compromise and settle any Sexual
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Abuse Claims against the Diocese pursuant to any
insurance policy; (iv) to the extent not otherwise
encompassed by section (iii), above, any NonSettling Insurer’s failure or refusal to reasonably
settle the Sexual Abuse Claims; and (iv) the
interpretation or enforcement of the terms of any
insurance policy as it pertains to any of the
foregoing; and/or
(b) any of the Participating Parties or Settling
Insurers for any reason related to any Sexual Abuse
Claim against the Participating Party or Settling
Insurer, whether independently or jointly liable
with the Diocese on such Sexual Abuse Claim,
including (i) indemnity and payment of any Sexual
Abuse Claim; (ii) any Non-Settling Insurer’s
failure or refusal to provide Insurance Coverage
under any insurance policy for any Sexual Abuse
Claim against the Diocese, a Participating Party or
a Settling Insurer; (iii) any Non-Setting Insurer’s
tortious or wrongful claims handling including the
failure or refusal of any Non-Settling Insurer to
timely compromise and settle any Sexual Abuse
Claims against the Diocese, a Participating Party,
or a Settling Insurer pursuant to any insurance
policy; (iv) to the extent not otherwise
encompassed by section (iii), above, any NonSettling Insurer’s failure or refusal to reasonably
settle the Sexual Abuse Claims; and (iv) the
interpretation or enforcement of the terms of any
insurance policy as it pertains to any of the
foregoing.
The term “Insurance Claim” includes any Claims or causes of
action for reimbursement of defense costs or related expenses
under any insurance policy or any other insurance policy incurred
by the Diocese or any Participating Party through and after the
Effective Date.
(28) “Insurance Claim Proceeds” means any amount recovered
by the Trust in respect of any Insurance Claims assigned
pursuant to the terms of the Plan.
(29) “Insurance Coverage Adversary Proceeding” means the
adversary proceeding docketed as Adversary Proceeding No.
19-02021 pending in the Bankruptcy Court.
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(30) “Judgment
selected by
negotiations
Judgments.
selected.

Mediator” means a disinterested individual
the Diocese and the Committee to facilitate
between them with respect to Stipulated
More than one Judgment Mediator may be

(31) “Litigation Award” means a final, nonappealable judgment
or verdict determining that the Diocese and/or any
Participating Party is/are liable to a Litigation Claimant on
account of such Litigation Claimant’s Sexual Abuse Claim.
(32) “Litigation Claimant” means any Sexual Abuse Claimant
whose Sexual Abuse Claim the Trustee, after consultation
with the Diocese, believes in good faith to be covered, in
whole or in part, by policies of insurance issued by one or
more Non-Settling Insurers, and who is authorized by the
Trustee to liquidate their Sexual Abuse Claim in accordance
with the Plan Provisions regarding litigation of Sexual Abuse
Claims. The Committee shall identify a non-exclusive list of
Sexual Abuse Claims and the Non-Settling Insurers who may
have coverage obligations with respect thereto as an exhibit to
the Plan.
(33) “Mediators” means the Honorable Gregg W. Zive, United
States Bankruptcy Judge for the District of Nevada, Mr. Paul
J. Van Osselaer, and the individual appointed to serve as the
Judgment Mediator.
(34) “Non-Abuse Claim” means any Claim that is not a Sexual
Abuse Claim.
(35) “Non-Settling Insurer” means an insurer that is not a Settling
Insurer.
(36) “Non-Tax Priority Claim” means a Claim against the
Diocese, other than an Administrative Claim or Priority Tax
Claim, which is entitled to priority in payment pursuant to
section 507(a) of the Bankruptcy Code.
(37) “Outbound Contribution Claim” means any claim or cause
of action that may be asserted by the Diocese and/or any
Participating Party against any party that is not a Protected
Party. The Committee will provide a non-exclusive list of
such parties as an exhibit to the Plan.
(38) “Parish” means any past or present Roman Catholic parish
located within the geographical territory of The Diocese of
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Rochester or subject to the canonical jurisdiction of the Bishop
of Rochester, together with any corporation or other entity
recognized under civil law that holds title to temporal property
for, or on behalf of, any such parish.
(39) “Participating Party” means all Parishes, any school owned
or operated by the Diocese or any Parishes, and those entities
listed on Exhibit A hereto. A Settling Insurer is not a
Participating Party. For the avoidance of doubt, except to the
extent they may be listed on Exhibit A hereto, Excluded
Parties are not Participating Parties.
(40) “Pass-Through Claim” means any Disputed Non-Abuse
Claim which the Diocese elects to treat as a Pass-Through
Claim pursuant to the terms of the Plan.
(41) “Petition Date” means September 12, 2019.
(42) “Post-Effective Date Insurance Obligations” means those
duties or obligations (if any) required of the Reorganized
Diocese and/or any Participating Party under any policy of
insurance issued by a Non-Settling Insurer, on and after the
Effective Date.
(43) “Priority Tax Claim” means a Claim of a governmental unit
against the Diocese of the kind specified in sections 502(i) and
507(a)(8) of the Bankruptcy Code.
(44) “Protected Parties” means the Reorganized Diocese, the
Participating Parties, the Settling Insurers, and their respective
Related Persons.
(45) “Related Person” means, with respect to any person or entity,
such person’s or entity’s predecessors, successors, assigns,
and present and former shareholders, members, affiliates,
subsidiaries, employees, agents, brokers, adjusters, managing
agents, claims agents, underwriting agents, administrators,
officers, directors, trustees, partners, attorneys, financial
advisors, accountants, and consultants, each in their capacities
solely as such; provided, however, that no person or entity
shall be a Related Person if such person or entity is an
Excluded Party.
(46) “Released Parties” means (a) the Reorganized Diocese and
its Related Persons; (b) the Participating Parties and their
Related Persons; (c) a Settling Insurer, but only to the extent
that such Settling Insurer’s liability arises out of liabilities
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covered by the Settling Insurer Policies; and (d) a Settling
Insurer’s Related Persons, but only to the extent such Person’s
liability arises out of liabilities covered by the Settling Insurer
Policies.
(47) “Reorganized Diocese” means The Diocese of Rochester or
any successor corporation which, pursuant to the Plan, takes
title to the residue of the Diocese’s bankruptcy estate after
payment of the Diocese’s share of the DOR Entities’ Cash
Contribution and assignment of the Diocese’s Insurance
Claims and Outbound Contribution Claims to the Trust, on
and after the Effective Date.
(48) “Restructuring Support Agreement” means an agreement
between and among the Diocese, the Committee, and each
member of the Committee (in their capacity as a Sexual Abuse
Claimant), pursuant to which each of the parties thereto agree
to support, and each of the members of the Committee commit
to vote their Claims in favor of confirmation of, a Plan that is
consistent with the terms set forth in this Term Sheet.
(49) “Schedules” means the schedules of assets and liabilities filed
by the Diocese in the Bankruptcy Case (as the same may be
amended from time to time).
(50) “Second Insurance Settlement Motion” means that certain
Motion to Approve Proposed Insurance Settlements to Fund
Survivor Compensation Trust filed by the Diocese at Docket
No. 1538 in the Bankruptcy Case and at Docket No. 190 in the
Insurance Coverage Adversary Proceeding.
(51) “Secured Claims” means Claims against the Diocese secured
by Collateral.
(52) “Settling Insurer Policies” means the insurance policies of
any Settling Insurer issued to the Diocese for any period prior
to the Petition Date.
(53) “Settling Insurer” means any insurer that is party to a BuyBack Agreement with the consent of the Committee and the
Diocese. A Settling Insurer’s predecessors, successors, and
assigns shall receive the benefits and protections afforded to a
Settling Insurer under the Plan, but only to the extent that:
(i) such predecessor’s liability was assumed by the Settling
Insurer, and not independent of the liability of such Settling
Insurer; and (ii) such successor’s or assign’s liability is
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derivative of the liability of the Settling Insurer and not
independent of the liability of the Settling Insurer.
(54) “Settling Insurer Covered Persons” means any Person that
has or may have a Claim to Insurance Coverage under a
Settling Insurer Policy. For the avoidance of doubt and
notwithstanding anything to the contrary herein, no Excluded
Party may be a Settling Insurer Covered Person.
(55) “Settling Insurer Injunction” means an injunction
permanently enjoining and barring any claims against a
Settling Insurer arising from or relating to (a) any Sexual
Abuse Claim, (b) the Settling Insurer Policies except to the
extent the Settling Insurer Policies provide coverage on a
claims made basis with respect to occurrences on or after the
Petition Date; or (c) any Claim against any Settling Insurer for
contribution, indemnity, defense, subrogation, or similar relief
that arises directly or indirectly from any claim against the
Diocese relating to a loss or occurrence during the coverage
period for any Settling Insurer Policies.
(56) “Sexual Abuse” means any actual or alleged sexual conduct
or misconduct, sexual abuse or molestation, indecent assault
and/or battery, rape, pedophilia, ephebophilia, or sexuallyrelated physical, sexually-related psychological, or sexuallyrelated emotional harm, or contacts, or interactions of a sexual
nature between a child and an adult, or a nonconsenting adult
and another adult, sexual assault, sexual battery, sexual
psychological or emotional abuse, humiliation, or
intimidation, or any other conduct constituting a sexual
offense, incest, or use of a child in a sexual performance (as
such terms are defined in the New York Penal Law), whether
seeking monetary damages or any other relief, under any
theory of liability, including vicarious liability, any
negligence-based theory, contribution, indemnity, or any other
theory based on any act or failure to act.
(57) “Sexual Abuse Claim” means any “claim,” as defined in
section 101(5) of the Bankruptcy Code, arising in whole or in
part, directly or indirectly from Sexual Abuse, including
Future Claims.
(58) “Sexual Abuse Claimant” means a holder of a Sexual Abuse
Claim.
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(59) “Sexual Abuse Claims Settlement Fund” means a fund
established by the Trust to pay Sexual Abuse Claims.
(60) “Sexual Abuse Claims Bar Date” means August 13, 2020.
(61) “State Court Counsel” means each attorney who represents
a member of the Committee in their capacity as a Sexual
Abuse Claimant.
(62) “Stipulated Judgment” means a judgment agreed to by the
Diocese, the Committee, and each applicable Stipulation
Claimant in accordance with the procedures set forth herein
and having the following characteristics: (a) a covenant that
such judgment shall be effective only upon the Effective Date
of a confirmed Plan and may be enforced only against CNA
and not against the Diocese, any Participating Party, any
Settling Insurer, or any other person or entity, (b) a provision
that, to the extent it has not been previously satisfied or
otherwise vacated, such judgment will be automatically
vacated upon the sixth anniversary of its entry, subject to
extension by the Court for up to an additional two years for
good cause shown after notice to the Diocese and a hearing,
and (c) a covenant that the holder of such judgment shall take
any action reasonably requested of them to enable the
Reorganized Diocese or any Participating Party (or any
successor entity) to transfer, mortgage, or otherwise encumber
any real or personal property free and clear of any judgment
lien.
(63) “Stipulated Judgment Proceeds” means proceeds recovered
by the Trust on account of any Stipulated Judgment.
(64) “Stipulation Claimant” means a Sexual Abuse Claimant
whose Sexual Abuse Claim is the subject of a Stipulated
Judgment.
(65) “Timely Abuse Action” means an Abuse Action which, at the
time of its commencement, would not be subject to an
affirmative defense by any Participating Party that such action
was untimely pursuant to N.Y. C.P.L.R. § 214 or any other
statutes of limitation or repose under other applicable law.
(66) “Trust” means the trust to be established pursuant to the Plan
and the Trust Agreement for the satisfaction of all Sexual
Abuse Claims.
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(67) “Trust Agreement” means an agreement between and among
the Diocese, the Committee and the Trustee governing the
Trust which will be attached as an exhibit to the Plan.
(68) “Trustee” means the trustee of the Trust, who initially will be
a Person selected by the Committee, subject to approval by the
Court at the time of a hearing to consider approval of a
disclosure statement for the Plan on no less than fourteen days’
notice all parties receiving ECF notice in this Bankruptcy
Case, including the Diocese, and any successor trustee
appointed pursuant to the terms of the Plan and/or Trust
Agreement.
(69) “Trust Expenses” means the costs of administering the Trust,
including (i) payments to the Trustee and professionals
retained to represent the Trust in accordance with the terms of
the Trust Agreement and (ii) the DOR Entities’ Post-Effective
Date Costs.
(70) “Trust Reserve” means a reserve sufficient to fund Trust
Expenses to be established by the Trustee.
Plan Structure

The Plan provides the means for settling and paying all Claims
asserted against the Diocese.
Treatment of Administrative and Priority Claims: Administrative
Claims, Priority Tax Claims, and Non-Tax Priority Claims shall
be unimpaired under the Plan. On, or as soon as reasonably
practicable after, the later of (a) the Effective Date, or (b) the date
on which an Administrative Claim, Priority Tax Claim, or NonTax Priority Claim becomes an Allowed Claim, each Holder of an
such an Allowed Claim shall receive, in full satisfaction,
settlement, and release of, and in exchange for, such Allowed
Claim, (i) Cash equal to the unpaid portion of such Allowed Claim
or (ii) such other less favorable treatment as to which the Diocese
or the Reorganized Diocese and the Holder of such Allowed Claim
shall have agreed upon in writing. The Trust shall not be
responsible for payment of Administrative Claims, Priority Tax
Claims or Non-Tax Priority Claims.
Treatment of Pass-Through Claims (if any): Pass-Through Claims
shall be unimpaired under the Plan. Upon the later to occur of the
Effective Date and the date on which the Diocese designates a
Claim as a Pass-Through Claim, the Holder of such Pass-Through
Claim shall be deemed to have been granted relief from the
automatic stay with respect to their Pass-Through Claim, the
Diocese shall not receive a discharge with respect to such Pass-
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Through Claim, and the parties shall retain their respective rights,
remedies, claims, and defenses, as they existed on the Petition
Date. The Trust shall not be responsible for payment of Pass
Through Claims.
Treatment of General Unsecured Claims: General Unsecured
Claims shall be unimpaired under the Plan. On, or as soon as
reasonably practicable after the later of (a) the Effective Date, or
(b) the date on which a General Unsecured Claim becomes an
Allowed General Unsecured Claim, each Holder of an Allowed
General Unsecured Claim shall receive, in full satisfaction,
settlement, and release of, and in exchange for, such Allowed
General Unsecured Claim, (i) Cash equal to the unpaid portion of
such Allowed General Unsecured Claim or (ii) such other less
favorable treatment as to which the Diocese or the Reorganized
Diocese and the Holder of such Allowed General Unsecured
Claim shall have agreed upon in writing. The Trust shall not be
responsible for payment of General Unsecured Claims.
Treatment of Sexual Abuse Claims: On the Effective Date, the
Trust will assume all rights and liabilities of the Diocese and the
Participating Parties with respect to all Sexual Abuse Claims.
Except to the extent a Litigation Claimant may, pursuant to the
Plan, recover directly from a Non-Settling Insurer, the Trust shall
be the sole source of compensation for, all Sexual Abuse Claims .
The Trust will take an assignment of Insurance Claims and any
Stipulated Judgments and have authority to pursue all insurance
rights and claims assigned to it, including, without limitation,
(a) Insurance Claims against any Non-Settling Insurer, and (b) the
Stipulated Judgments. The Trust’s assets may be supplemented
by the proceeds of any Buy-Back Agreement, recovery of any
Stipulated Judgment Proceeds, proceeds of any Outbound
Contribution Claims, and/or proceeds received from any
Litigation Award. It is expressly understood that Sexual Abuse
Claims shall be deemed allowed by operation of the Plan.
Treatment of Inbound Contribution Claims: Inbound Contribution
Claims are impaired under the Plan. On the Effective Date, all
Inbound Contribution Claims will be Disallowed and
extinguished.
Treatment of Claims by Protected Parties: Claims asserted by
Protected Parties against the Diocese, except to the extent they
assert an Inbound Contribution Claim, shall be deemed withdrawn
with prejudice as of the Effective Date.
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The Reorganized Diocese will receive the benefit of a Section
1141(d) discharge. The Diocese reserves the right to have the Plan
provide, subject to obtaining any necessary approvals under the
New York Not- For-Profit Corporation Law and any other
applicable law, for the Reorganized Diocese to emerge from
chapter 11 as a newly incorporated civil entity.
Plan Funding Provisions

On the Effective Date, or as soon thereafter as may be provided in
the Plan, the Diocese and the Participating Parties shall pay the
DOR Entities Cash Contribution to the Trust for inclusion in the
Sexual Abuse Claims Settlement Fund. The Sexual Abuse Claims
Settlement Fund may be supplemented from time to time from:
(a) any payment by a Settling Insurer pursuant to a Buy-Back
Agreement, (b) any Insurance Claim Proceeds, (c) proceeds of
Litigation Awards, (d) proceeds of Outbound Contribution
Claims, (e) Stipulated Judgment Proceeds and/or (f) any other
proceeds which the Trust may obtain pursuant to the terms of the
Plan.

Non-Monetary
Commitments

The Plan shall include non-monetary commitments by the Diocese
and Protected Parties, to be agreed upon between the Diocese and
the Committee and in form and substantance similar to those nonmonetary commitments made by other Catholic dioceses that have
confirmed chapter 11 plans.

Stipulated Judgments

The Diocese and the Committee shall jointly select one or more
Judgment Mediators and shall use good faith efforts to agree on
not more than 38 Stipulated Judgments. A single Judgment
Mediator shall assist the parties with respect to each Claim. The
purpose of selecting more than one Judgment Mediator is to allow
for contingencies concerning scheduling, conflicts, or other issues
that may make a particular Judgment Mediator unable to act with
respect to a particular Claim.
The Judgment Mediator shall assist the Diocese and the
Committee in determining which Sexual Abuse Claims will be the
subject of Stipulated Judgments. Only Sexual Abuse Claims
where the Committee and the Diocese agree that (a) there is a
reasonable basis for an assertion of liability against the Diocese,
(b) an applicable insurance policy from CNA affords coverage for
liability claims against the Diocese, and (c) CNA has denied
coverage, shall be eligible for Stipulated Judgments.
The Judgment Mediator shall also assist the Diocese, the
Committee, and each applicable Sexual Abuse Claimant in
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negotiating the dollar amount and any other terms of such
Stipulated Judgments. Each of the Diocese, the applicable
Stipulation Claimant and the Committee will have an opportunity
to present the Judgment Mediator with expert testimony and other
evidence regarding their respective position as to the value of a
Sexual Abuse Claim, provided, however, and notwithstanding
anything to the contrary anywhere in this Term Sheet, in no event
shall the amount of any Stipulated Judgment exceed the lesser of
$7.5 million or the Available CNA Policy Limits applicable to
each Sexual Abuse Claim. Each Stipulated Judgment shall remain
in full force and effect for up to six years after the Effective Date,
subject to extension by the Court for up to an additional two years
for good cause shown after notice to the Diocese and a hearing.
Upon reaching agreement with respect to the Stipulated
Judgments, the Diocese, the Committee and each of the Stipulation
Claimants shall file a joint motion seeking Court approval of the
Stipulated Judgments pursuant to Bankruptcy Rule 9019 and
subject to confirmation of a Plan.
If the Court enters an order approving the Stipulated Judgments,
each of the Stipulation Claimants shall assign their Stipulated
Judgment to the Trust as of and upon the Effective Date. If the
Court does not approve the Stipulated Judgments (or only
approves some of them), the Committee agrees to support a Plan
that assigns all Insurance Claims against CNA to the Trust on
substantially the same terms and conditions as the other NonSettling Insurers, regardless of the lack of Stipulated Judgments;
provided, however, that, in that case, the Plan shall allow the Trust
(as successor to the Committee) and\or any affected Stipulation
Claimant to appeal such denial, provided, further, however that the
pendency of any such appeal shall not be grounds for delaying
confirmation of the Plan without such Stipulated Judgement(s).
Outbound Contribution
Claim Assignment

Outbound Contribution Claims shall be assigned to the Trust as of
the Effective Date.

Restructuring Support
Agreement

Upon reaching agreement on this Term Sheet, but prior to taking
any actions to implement any provision of this Term Sheet or the
Plan contemplated hereby, the Diocese and the Committee shall
negotiate and enter into the Restructuring Support Agreement.
The Restructuring Support Agreement shall provide that the
Diocese, the Committee, and the members of the Committee shall
support any Plan that is consistent with the provisions of this Term
Sheet regardless of whether the Court approves the Stipulated
Judgments. Moreover, the Committee and the members of the
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Committee acknowledge and agree that the Trust is assuming all
risks relative to the Insurance Claims, including, without
limitation, any risk that the Diocese’s negotiation of this Term
Sheet, entry into the Restructuring Support Agreement, and/or
negotiation of, and agreement to, Stipulated Judgments may defeat
or impair the availability of coverage under any insurance policy
issued by a Non-Settling Insurer. The commitment by the
Committee and the members of the Committee to support and vote
in favor of the Plan shall not in any way be conditioned upon, nor
subject to, the availability of insurance coverage from any NonSettling Insurer(s); in the event no such coverage is available, the
DOR Entities’ Cash Contribution and any Outbound Contribution
Claims would be the sole source of funding for the Plan.
The Committee is entering into this term sheet in consultation with
the state court counsel who represent the members of the
Committee in their personal capacities as Sexual Abuse Claimants
and who collectively represent at least seventy percent (70%) of
all Sexual Abuse Claimants.
Notwithstanding the above, the Reorganized Diocese and the
Participating Parties shall use reasonable efforts to comply with
any Post-Effective Date Insurance Obligations. If the Trust
believes the Reorganized Diocese or a Participating Party has
failed to comply with any Post-Effective Date Insurance
Obligation, the Trust shall give the Reorganized Diocese or
Participating Party (as applicable) written notice identifying with
specificity the Post-Effective Date Insurance Obligation at issue
and the action the Trust believes must be taken in order to come
into compliance. Subject to further order of the Court, the
Reorganized Diocese and the Participating Parties shall have at
least 45 days following receipt of any such notice from the Trust
to either (i) undertake the actions requested by the Trust or (ii) seek
a determination from the Court as to the extent of its Post-Effective
Date Insurance Obligations and whether the action requested by
the Trust is required to comply therewith. The Court will retain
jurisdiction to adjudicate such dispute or claim. Except in the case
of willful misconduct by the Reorganized Diocese and any
Participating Party, the Trust’s sole remedy for any failure to
comply with any Post-Effective Date Insurance Obligations shall
be specific performance as ordered by the Court.
Transfer of Insurance
Claims

Insurance Claims against any Non-Settling Insurer shall be
transferred to the Trust as follows:
a. On the Effective Date, and without further action by any party,
the Diocese, the Reorganized Diocese, and each of the
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Participating Parties will be deemed to have assigned to the Trust,
the Reorganized Diocese’s and the Participating Parties’ rights, if
any, to all Insurance Claims and recoveries on account of such
Insurance Claims against the Non-Settling Insurers.
The
foregoing transfer shall be effective to the maximum extent
permissible under applicable law and shall not be construed: (i) as
an assignment of the insurance policies; or (ii) to entitle any Person
or entity to Insurance Coverage other than those Persons or entities
entitled to coverage under the terms of the Non-Settling Insurers’
insurance policies. The parties shall use commercially reasonable
efforts to seek the Court’s determination at the Confirmation
Hearing that the proposed assignment of Insurance Claims is valid
and does not defeat or impair the Insurance Coverage. If a party
in interest fails to timely file an objection to the proposed
assignment by the deadline for filing objections to confirmation of
the Plan, that party in interest shall be deemed to have irrevocably
consented to the assignment and will be forever barred from
asserting that the assignment in any way affects the ability of the
Trust to pursue Insurance Claims from the Non-Settling Insurers,
and each of them, or Insurance Coverage. In the event that the
Bankruptcy Court determines that the assignment of Insurance
Claims is valid and does not defeat or impair the Insurance
Coverage under such insurance policies, following the Effective
Date, the Trust shall assume responsibility for, and be bound by,
only such obligations of the Diocese and Participating Parties
under the Non-Settling Insurers’ insurance policies as are
necessary to enforce assigned rights to the Insurance Claims and
any recoveries on account of Insurance Claims against the NonSettling Insurers.
At the Trust’s reasonable request, the
Reorganized Diocese and the Participating Parties shall use
commercially reasonable efforts to comply with any contractual
requirements necessary to preserve coverage under the NonSettling Insurers’ insurance policies. Any DOR Entities’ PostEffective Date Costs incurred in connection with such efforts,
shall be paid by the Trust in accordance with the DOR Entities’
Post-Effective Date Costs Procedures described below.
b. In the event that the Bankruptcy Court does not enter an Order
transferring the Insurance Claims, the Reorganized Diocese, and
each of the Participating Parties, will retain the Insurance Claims.
The Reorganized Diocese, or a Participating Party will assert
Insurance Claims to the extent reasonably requested by the Trust
against any Non-Settling Insurer. The Reorganized Diocese or
Participating Party will retain counsel acceptable to the Trustee to
prosecute any Insurance Claims and the Trust shall pay all
attorney’s fees, expert fees, and other costs and expenses incurred
by the Reorganized Diocese or Participating Party in prosecuting
15007452.4

Case 2-19-20905-PRW, Doc 1790-2, Filed 11/03/22, Entered 11/03/22 20:00:04,
Description: Exhibit 2 - Restructuring Support Agreement, Page 40 of 55

the Insurance Claims. For avoidance of doubt, any efforts by the
Reorganized Diocese or a Participating Party to prosecute the
Insurance Claims shall be an accommodation to the Trust and any
costs and expenses incurred in connection therewith shall be paid
by the Trust in full and shall not be subject to the DOR Entities’
Post-Effective Date Costs Procedures described below. The Trust
shall have a common interest with the Diocese in prosecuting
Insurance Claims, and may appear and be heard in connection with
the prosecution of such claims, at its own expense,
unconditionally, subject only to any limitations of law and equity.
The Reorganized Diocese and Participating Parties shall not settle
any of the Insurance Claims without the prior written consent of
the Trustee, which consent shall not be unreasonably delayed or
denied. All recoveries on account of Insurance Claims will be paid
to the Trust, net of any unreimbursed attorney’s fees, expert fees
and other costs and expenses associated with prosecuting such
Insurance Claims.
c. The parties shall seek a determination from the Bankruptcy
Court confirming that the duties, obligations, and liabilities of any
Non-Settling Insurer are not enhanced, altered, diminished,
reduced, or eliminated by: (i) the discharge of the Diocese from all
Sexual Abuse Claims or any covenants not to execute against the
assets (exclusive of insurance policies) of any Participating Party;
(ii) the injunctive protection provided to the Protected Parties; or
(iii) the assumption of and responsibility for all Sexual Abuse
Claims by the Trust.
DOR Entities’ PostEffective Date Costs
Procedures

DOR Entities’ Post-Effective Date Costs shall be subject to the
following procedures:
a.

The Trust shall establish the DOR Entities’ Post-Effective
Date Costs Reserve in the amount of not less than $2
million. The Trustee shall provide the Reorganized
Diocese and all Participating Parties with a written
statement as to the balance of the DOR Entities’ PostEffective Date Costs Reserve no later than the 15th day of
each month until such time as the DOR Entities’ PostEffective Date Costs Reserve is exhausted.

b. All invoices for professional fees or expenses shall be
submitted to the Trustee via email within 60 days
following the end of the month in which such fees and
expenses are incurred (such submission, a “Fee Notice”).
All Fee Notices provided to the Trustee may be redacted to
prevent the disclosure of privileged information or trial
strategy.
The Trustee shall keep all Fee Notices
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confidential and, subject to Court order, shall not share any
information contained in them (other than the amount of
the fees) with any member of the Trust Advisory
Committee, any Litigation Claimant, or their respective
individual counsel, or any professional whose firm is
counsel of record to the Trust or the Trust Advisory
Committee in connection with any Insurance Claims. For
the avoidance of doubt, the Trustee may share such Fee
Notices with any professional advisors who are not counsel
of record to the Trust or the Trustee with respect to the
Insurance Claims.
c. The Trustee shall inform the Reorganized Diocese,
Participating Party, and any professional submitting a Fee
Notice of any disputes regarding the requested fees and
expenses within fifteen (15) days of submission of a Fee
Notice or shall pay the requested fees within such time. If
any such dispute cannot be resolved within fifteen (15)
days or such other amount of time agreed - upon by the
parties, either may submit such dispute to the Bankruptcy
Court for adjudication upon at least 15 days’ notice. The
Bankruptcy Court shall review the applicable fees and
expenses as to reasonableness in light of the work
performed.
d. Professionals shall charge rates and expenses that are no
higher than their usual and customary rates for similar
work performed by such professionals for clients generally
at the time such services are provided, and such rates may
be adjusted from time to time in accordance with the
general practices of such professionals, but not more often
than once in any 12 month period.
e. To the extent consistent with the advice of counsel, the
Reorganized Diocese and any Participating Parties will use
reasonable efforts to retain joint professional
representation in any case or cases brought by one
Litigation Claimant pertaining to the same Sexual Abuse
Claim.
f. The Trustee may increase the amount of, or replenish, the
DOR Entities’ Post-Effective Date Costs Reserve in his or
her sole and exclusive discretion, provided, however, if at
any time the DOR Entities’ Post-Effective Date Costs
Reserve falls below $300,000, the Trustee shall
immediately report the same to the Reorganized Diocese
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and all Participating Parties and the Reorganized Diocese
and the Participating Parties shall be irrevocably released
from any further obligations they would otherwise have
under the Plan with respect to any Insurance Claims and/or
Sexual Abuse Claims, including, without limitation, any
further obligation to comply with any Post-Effective Date
Insurance Obligations, provided, further, that the Trust
shall remain responsible for the payment of all DOR
Entities’ Post-Effective Date Costs incurred within one
year following the date of such notice which are submitted
in accordance with these procedures, to the extent of any
funds remaining in the DOR Entities’ Post Effective Date
Costs Reserve. Nothing herein shall be construed to
address the rights of any Non-Settling Insurer or the Trust,
as assignee of Insurance Claims, upon any withdrawal of
cooperation in defense of claims by the Reorganized
Diocese and/or any Participating Party.
Litigation of Sexual
Abuse Claims

The Plan shall provide for an injunction staying prosecution of any
Sexual Abuse Claims against the Diocese, the Reorganized
Diocese, and the Protected Parties on and after the Effective Date,
except that (1) the Trustee may authorize one or more Litigation
Claimants, at such Litigation Claimants’ expense, to pursue their
Claims in any court of competent jurisdiction solely for the
purpose of determining any liability that the Diocese and/or any
Protected Party may have with respect to a Sexual Abuse Claim,
and the amount of that liability; (2) as the Trustee may deem
necessary in order to enforce the Stipulated Judgments and/or
otherwise prosecute the Insurance Claims; or (3) as the Trustee
may deem necessary in order to effectuate settlement of any of the
Sexual Abuse Claims. Nothing herein shall be deemed to stay
cases against Excluded Parties.
DOR Entities’ Post-Effective Date Costs shall be paid by the Trust
in accordance with the DOR Entities’ Post-Effective Date Costs
Procedures described above.
Prior to authorizing a Litigation Claimant to pursue liquidation of
his or her claim, the Trustee shall consult with the Diocese and/or
any Protected Party against whom such Claim is asserted.
Nothing in this Term Sheet shall affect or reduce in any way the
rights of a Non-Settling Insurer in defending against liability or
coverage for a Litigation Claimant. This Term Sheet shall be
construed as “insurance neutral” as to insurance coverage for any
claim not settled under its terms.
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To the extent the Trustee enters into a settlement agreement (such
settlement, a “Trust Insurance Settlement”) with any NonSettling Insurer that covers a Litigation Claimant’s Sexual Abuse
Claim (the policy or policies that respond to such Claim(s) are a
“Target Policy”), such Litigation Claimant shall be entitled to an
enhancement (the “Claim Enhancement”) as set forth below to
his or her allocation pursuant to the Allocation Protocol, which
enhanced amount shall be payable from the proceeds of the
applicable Trust Insurance Settlement. The Claim Enhancements
are independent of one another, and are not intended to be
cumulative. The Trustee shall reserve sufficient amounts to fund
such enhanced payments prior to distribution of Trust Insurance
Settlement proceeds to Sexual Abuse Claimants who are not
Litigation Claimants.
The Claim Enhancement shall be applied as follows:
a. A Litigation Claimant shall be entitled to an enhancement
of ten percent (10%) if the Trust negotiates a Trust
Insurance Settlement for a Target Policy of such Litigation
Claimant if the Trust Insurance Settlement is entered into
prior to commencing litigation in such Litigation
Claimant’s case.
b. A Litigation Claimant shall be entitled to an enhancement
of twenty-five percent (25%) if the Trust negotiates a Trust
Insurance Settlement for a Target Policy of such Litigation
Claimant if the Trust Insurance Settlement is entered into
after litigation commences but prior to a deposition or
interview of the Litigation Claimant by opposing counsel
in such Litigation Claimant’s case.
c. A Litigation Claimant shall be entitled to an enhancement
of forty percent (40%) if the Trust negotiates a Trust
Insurance Settlement for a Target Policy of such Litigation
Claimant if the Trust Insurance Settlement is entered into
after a deposition or interview of the Litigation Claimant
by opposing counsel but before commencement of a trial
in such Litigation Claimant’s case.
d. A litigation Claimant shall be entitled to an enhancement
of fifty (50%) if the Trust negotiates a Trust Insurance
Settlement for a Target Policy of such Litigation Claimant
if the Trust Insurance Settlement is entered into on or after
the first day of a trial in such Litigation Claimant’s case.
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e. A Litigation Claimant shall be entitled to an enhancement
of one-hundred percent (100%) if the Trust negotiates a
Trust Insurance Settlement for a Target Policy of such
Litigation Claimant if the Trust Insurance Settlement is
entered into after a Litigation Award is entered in favor of
the Litigation Claimant in such litigation.
A Litigation Claimant may withdraw his or her election to be a
Litigation Claimant at any time.
A Litigation Claimant’s allocated settlement payment shall be held
in reserve by the Trustee until either:
1. A court of competent jurisdiction enters a final,
nonappealable order determining that the Diocese and/or
any Participating Party (as applicable) does not have any
liability on account of such Litigation Claimant’s Sexual
Abuse Claim (any such order, a “Denial Order”), in which
case such Litigation Claimant’s Sexual Abuse Claim shall
be Disallowed in its entirety and the Litigation Claimant
shall not be entitled to any distribution from the Sexual
Abuse Claims Settlement Fund; provided, however, that
such Litigation Claimant shall not be required to refund any
distribution received from the Trust prior to entry of a
Denial Order;
2. The Trust enters into a Trust Insurance Settlement with
respect to the applicable Target Policy, in which case the
Litigation Claimant’s Sexual Abuse Claim shall be treated
as a Channeled Claim under the Plan and the Trustee shall
release such Litigation Claimant’s distribution (including
any enhancement described above) from the Sexual Abuse
Claims Settlement Fund;
3. The Court enters a Litigation Award, in which case: at the
election of the Litigation Claimant: (a) the Trustee shall
release such Litigation Claimant’s distribution from the
Sexual Abuse Claims Settlement Fund; and the Litigation
Claimant shall not be entitled to (i) any enhancement of his
or her award, (ii) any Trust Insurance Settlement proceeds
and/or (iii) Stipulated Judgment proceeds; or (b) the
Litigation Claimant shall assign his or her Litigation
Award to the Trust and participate in all distributions from
the Trust without enhancement. Such election must be
made within 30 days of the Litigation Award or the
Litigation Claimant shall be deemed to have elected option
(a) of this Paragraph. Notwithstanding the forgoing, 10%
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of any Litigation Award shall be paid by the Litigation
Claimant to the Trust on account of costs and expenses
incurred by the Trust in connection with the Litigation
Claimant’s claim;
4. The Litigation Claimant enters into a settlement with
respect to his or her Sexual Abuse Claim, in which case: at
the election of the Litigation Claimant: (a) the Trustee shall
release such Litigation Claimant’s distribution from the
Sexual Abuse Claims Settlement Fund; and the Litigation
Claimant shall not be entitled to (i) any enhancement of his
or her award, (ii) any Trust Insurance Settlement proceeds
and/or (iii) Stipulated Judgment Proceeds; or (b) the
Litigation Claimant shall assign his or her settlement to the
Trust and participate in all distributions from the Trust
without enhancement. Such election must be made within
30 days of the settlement or the Litigation Claimant shall
be deemed to have elected option (a) of this Paragraph.
Notwithstanding the forgoing, 10% of any such settlement
shall be paid by the Litigation Claimant to the Trust on
account of costs and expenses incurred by the Trust in
connection with the Litigation Claimant’s claim; or
5. If the Trustee, upon consultation with the Litigation
Claimant, determines that there is no reasonable risk to the
Litigation Claimant’s ability to recover from a Target
Insurer, then the Trustee may, in his or her discretion,
release the Litigation Claimant’s allocated payment to the
Litigation Claimant; provided, however, that if such
Litigation Claimant’s claim against a Target Insurer is not
viable because of such distribution to the Litigation
Claimant, then the Litigation Claimant shall not be entitled
to any additional recovery from the Trust or enhancement
of his or her award.
Trust
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The Plan will provide for the creation of a Trust for the exclusive
benefit of the holders of Sexual Abuse Claims. The Trust will
assume all liability for and rights concerning all Channeled
Claims, including the rights to settle the Channeled Claims. The
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Settlement Fund to Sexual Abuse Claimants pursuant to the terms
of the Allocation Protocol, a Trust Agreement, the Plan, and the
Confirmation Order. The Trustee shall establish and maintain a
reserve for Trust Expenses, which shall be paid pursuant to the
terms of the Trust Agreement.
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Trust Advisory
Committee

The Plan and Trust Agreement will provide for the creation of a
Trust Advisory Committee, which shall initially consist of those
members of the Committee who agree to serve on the Trust
Advisory Committee. The members of the Trust Advisory
Committee shall shall have only such limited rights, duties and
powers as set forth in the Plan and Trust Agreement. The process
for appointing replacement members of the Trust Advisory
Committee shall be provided in the Trust Agreement.

Channeling Injunction

In consideration of the undertakings of the Participating Parties
and Settling Insurers pursuant to the terms of the Plan, the
Channeled Claims will be channeled to the Trust and the treatment
under the Plan and the Trust Agreement shall be the sole and
exclusive remedy for all holders of Channeled Claims. All persons
or entities that have held or asserted any Channeled Claim shall be
permanently stayed, enjoined, barred, and restrained from taking
any action, directly or indirectly, for the purposes of asserting,
enforcing, or attempting to assert or enforce any Channeled Claim
against a Protected Person. For the avoidance of doubt, claims by
or against any Non-Settling Insurer shall not be Channeled Claims.

Limitations on the Scope The Channeling Injunction provides absolutely no protection to
of Channeling Injunction any Excluded Party (in their capacity as such) or any Non-Settling
Insurer.
Diocese Discharge

On the Effective Date of the Plan, pursuant to Section 1141(d) of
the Bankruptcy Code, the Diocese, the Estate, and the Reorganized
Diocese will be discharged from all liability for any and all Claims
and debts, known or unknown, whether or not giving rise to a right
to payment or an equitable remedy, that arose, directly or
indirectly, from any action, inaction, event, conduct, circumstance,
happening, occurrence, agreement, or obligation of the Diocese,
or the Diocese’s Related Persons, before the Confirmation Date,
or that otherwise arose before the Confirmation Date, including all
interest, if any, on any such Claims and Debts, whether such
interest accrued before or after the date of commencement of the
Chapter 11 Case, and including all Claims and Debts based upon
or arising out of Sexual Abuse Claims and from any liability of the
kind specified in Sections 502(g), 502(h), and 502(i) of the
Bankruptcy Code, whether or not (a) a proof of claim is filed or is
deemed filed under Section 501 of the Bankruptcy Code; (b) such
Claim is Allowed under the Plan; or (c) the Holder of such Claim
has accepted the Plan.
For the avoidance of doubt, the Diocese Discharge shall not
prevent the Trustee from authorizing one or more Litigation
Claimants, at such Litigation Claimants’ expense, to pursue their
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Claims in any court of competent jurisdiction solely for the
purpose of determining any liability that the Diocese and/or any
Protected Party may have with respect to a Sexual Abuse Claim,
and the amount of that liability.
Notwithstanding the above, to preserve coverage under NonSettling Insurer policies, except as provided below, Sexual Abuse
Claimants specifically reserve, and do not release, any and all
claims that they may have against the Protected Parties that
implicate coverage under Non-Settling Insurer policies, but such
Claims shall be enjoined except to the extent the Trustee
authorizes their prosecution and, recourse is limited to the
proceeds of Non-Settling Insurer policies and all other damages
(including extra-contractual damages), awards, judgments in
excess of policy limits, penalties, punitive damages and attorney’s
fees and costs that may be recoverable against any Non-Settling
Insurers because of their conduct concerning insurance coverage
for, or defense or settlement of, any Sexual Abuse Claim, and any
such judgments or awards will be handled in accordance with the
terms of the Plan and the Trust Agreement.
Each Sexual Abuse Claim shall be forever released as against the
Diocese, the Reorganized Diocese and all other Protected Parties
in accordance with the terms of the Plan immediately and without
further action upon the occurrence of the following:
(a) with respect to a Sexual Abuse Claim held by a
Stipulation Claimant, the date on which all legal
proceedings initiated on or before the first anniversary
of the Effective Date by the Trust seeking to assert an
Insurance Claim based upon the Stipulated Judgment
associated with such Sexual Abuse Claim have been
finally adjudicated, settled, or dismissed; and
(b) with respect to any Sexual Abuse Claim held by a
Sexual Abuse Claimant who is designated as a
Litigation Claimant on or before the first anniversary
of the Effective Date, the date on which all Abuse
Actions brought by such Sexual Abuse Claimant
against any Participating Party have been finally
adjudicated, settled or dismissed; and
(c) with respect to any Sexual Abuse Claim held by a
Stipulation Claimant who is also designated as a
Litigation Claimant on or before the first anniversary
of the Effective Date, the latter to occur of (a) and (b)
above; and
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(d) with respect to all Sexual Abuse Claims held by a
Sexual Abuse Claimants who are neither Stipulation
Claimants nor designated as Litigation Claimants on
or before the first anniversary of the Effective Date,
the first anniversary of the Effective Date.
The Non-Settling Insurers remain fully liable for their obligations
related in any way to the Sexual Abuse Claims, and their
obligations are not reduced by the fact that the Diocese is in
bankruptcy or by the amount of distributions Sexual Abuse
Claimants receive, or are entitled to receive, based on the Plan. For
the avoidance of doubt, determinations by any tort claims reviewer
and/or any distributions entitled to be received from the Trust shall
not constitute a determination of any Protected Party’s liability or
damages for Sexual Abuse Claims. The Trust may continue efforts
to obtain recoveries from Non-Settling Insurers related to the
Sexual Abuse Claims. Any such recoveries by the Trust from NonSettling Insurers will be added to the Sexual Abuse Claims
Settlement Fund to be distributed pursuant to the terms of the Plan.
To bar any argument by the Non-Settling Insurers that any
provision of the Plan, including the assignment and transfer of the
Insurance Claims to the Trust, results in a forfeiture of coverage,
the Plan shall preserve the Non-Settling Insurers’ rights to the
extent required under their respective Non-Settling Insurer
policies and applicable law.
Exculpation

The Plan shall contain usual and customary exculpation provisions
benefitting the Exculpated Parties.

Settling Insurer
Injunction

Pursuant to sections 105, 363, and 1129 of the Bankruptcy Code,
and except as otherwise provided in the Plan, any and all
Claimants are permanently enjoined and barred from asserting
against a Settling Insurer any Claim or Interest arising from or
relating to (a) any Sexual Abuse Claim, (b) any of the Settling
Insurer Policies, or (c) any Claim against any Settling Insurer for
contribution, indemnity, defense, subrogation, or similar relief that
arises directly or indirectly from any claim against the Diocese.

Mutual Release

Except for obligations arising under any executory contract
assumed by the Reorganized Diocese and obligations arising
under the Plan, on the Effective Date of the Plan, each of (a) the
Diocese, the Estate, and the Reorganized Diocese, (b) the
Participating Parties, the Settling Insurer Covered Persons, and
Settling Insurers, and (c) the Committee and each Sexual Abuse
Claimant, waive, release, and discharge any and all claims and
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causes of action of every kind and nature that they may have
against each other, and their respective Related Persons.
Protected Party Release

Each and every Protected Party shall grant, and shall be deemed to
have granted, to each Settling Insurer and its Related Persons a full
and complete release of all claims or causes of actions relating to
any of the Settling Insurer Policies except to the extent the Settling
Insurer Policies provide coverage on a claims made basis with
respect to occurrences on or after the Petition Date.

Limitation of Releases
and Channeling
Injunction

Notwithstanding anything to the contrary herein, nothing herein
shall be deemed to release or affect any claims by any person
(including Sexual Abuse Claimants and any other person) against
any Excluded Parties.

Enforcement of Plan
Terms by Trust

The Trust shall have the sole and exclusive right to enforce the
terms of the Plan as against the Reorganized Diocese and/or any
Participating Party. The Trust may seek any appropriate remedy
in law or equity. The Court shall have exclusive jurisdiction over
any action to enforce the terms of the Plan by the Trust.

Miscellaneous

The Diocese and/or any Participating Party shall not (i) seek to
retain (with Court authority or otherwise) any representative for
holders of Future Claims or any other claim that may not be
asserted against the Diocese and/or any Participating Party as of
the Effective Date, or (ii) seek Court authorization to establish a
supplemental deadline for parties to assert prepetition Claims,
including without limitation Adult Abuse Claims, without consent
of the Committee.
Upon execution of the Restructuring Support Agreement, the
parties shall agree to toll all deadlines and adjourn all hearings
with respect to the Claims Objections, the Appeal, all Abuse
Actions and, except as otherwise ordered by the Court (including
on request of any party hereto), the Second Insurance Settlement
Motion until the first to occur of (i) the Court entering an order
denying approval of the Restructuring Support Agreement, (ii) the
Court entering an order denying confirmation of the Plan, or (iii)
the Effective Date. Upon the occurrence of the Effective Date, the
Claims Objection, the Appeal and the Second Insurance
Settlement shall be deemed withdrawn with prejudice. Nothing
herein shall prohibit the Debtor from withdrawing the Claims
Objection, the Appeal or the Second Insurance Settlement at any
time.
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Exhibit A
Participating Parties
Parishes
1.
Sacred Heart Cathedral, Rochester
2.
**Annunciation, Rochester
3.
**St. Ambrose, Rochester
4.
**St. Andrew, Rochester
5.
**St. Anthony of Padua, Rochester
6.
**St. Augustine, Rochester
7.
St. Anne, Rochester
8.
Blessed Sacrament, Rochester
9.
**Corpus Christi, Rochester
10.
St. Boniface, Rochester
11.
**St. Bridget, Rochester
12.
** St. Cecilia, Rochester
13.
St. Charles Borromeo, Rochester
14.
**Christ the King, Rochester
15.
**Church of the Annunciation, Rochester
16.
Emmanuel Church of the Deaf, Rochester
17.
**St. Feehan, Rochester
18.
**St. Francis of Assisi, Rochester
19.
St. Frances Xavier Cabrini, Rochester
20.
St. George, Rochester
21.
**Guardian Angels, Rochester
22.
**St. Helen, Rochester
23.
Holy Apostles, Rochester
24.
Holy Cross, Rochester
25.
**Holy Ghost, Rochester
26.
**Holy Family, Rochester
27.
**Holy Name of Jesus, Rochester
28.
**Holy Redeemer, Rochester
29.
St. Francis Xavier, Rochester
30.
**Holy Redeemer/St. Francis Xavier, Rochester
31.
**Holy Rosary, Rochester
32.
**Immaculate Conception, Rochester
33.
Immaculate Conception/St. Bridget, Rochester
34.
**St. James, Rochester
35.
**St. John the Evangelist, Rochester
36.
St. John the Evangelist, Rochester
37.
**St. Joseph, Rochester
38.
Kateri Tekakwitha Roman Catholic, Rochester
39.
St. Lawrence, Rochester
40.
**St. Lucy, Rochester
41.
**Light of Christ Roman Catholic Parish, Rochester
42.
**St. Margaret Mary, Rochester
43.
St. Mark, Rochester
44.
St. Mary, Rochester
45.
**St. Michael, Rochester
46.
St. Monica, Rochester
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47.
48.
49.
50.
51.
52.
53.
54.
55.
56.
57.
58.
59.
60.
61.
62.
63.
64.
65.
66.
67.
68.
69.
70.
71.
72.
73.
74.
75.
76.
77.
78.
79.
80.
81.
82.
83.
84.
85.
86.
87.
88.
89.
90.
91.
92.
93.
94.
95.
96.
97.
98.
99.

**Our Lady of the Americas, Rochester
**Our Lady of Good Counsel, Rochester
Our Lady of Lourdes, Rochester
**Our Lady of Mount Carmel, Rochester
**Our Lady of Mercy, Rochester
**Our Lady of Perpetual Help, Rochester
**Our Lady of Sorrows, Rochester
Our Lady of Victory-St. Joseph, Rochester
Our Lady Queen of Peace, Rochester
Our Mother of Sorrows, Rochester
The Parish of the Holy Family, Rochester
Peace of Christ, Rochester
**St. Patrick, Rochester
**Sts Peter & Paul, Rochester
St. Pius Tenth, Rochester
**St. Salome, Rochester
St. Stanislaus, Rochester
St. Theodore, Rochester
**St. Theresa of the Infant Jesus, Rochester
St. Thomas More, Rochester
**St. Thomas the Apostle, Rochester
**St. Catherine of Siena, Addison
Saints Isidore and Maria Torribia, Addison
**St. Margaret Mary, Appalachin
**St. Mathias, Atlanta
St. Alphonsus, Auburn
**St. Aloysius, Auburn
**St. Francis of Assisi, Auburn
Holy Family, Auburn
**St. Hyacinth, Auburn
St. Mary, Auburn
Saints Mary and Martha, Auburn
Sacred Heart, Auburn
Good Shephard Catholic Community, Aurora
St. Agnes, Avon
St. John Vianney, Bath
**St. Mary, Bath
**St. Stanislaus, Bradford
Nativity of the Blessed Virgin Mary, Brockport
**St. Columba, Caledonia
The Parish of Saint Martin De Porres, Caledonia
**Our Lady of Lebanon, Canandaigua
St. Benedict, Canandaigua
**St. Mary, Canandaigua
**St. Joachim, Canisteo
**St. William, Cameron Mills
**St. Joseph, Campbell
**St. Patrick, Cato
**St. Francis of Assisi, Catatonk
**St. Joseph, Cayuga
**St. Vincent De Paul, Churchville
**St. Felix, Clifton Springs
**St. Felix/St. Francis Parish Cluster, Clifton Springs
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100.
101.
102.
103.
104.
105.
106.
107.
108.
109.
110.
111.
112.
113.
114.
115.
116.
117.
118.
119.
120.
121.
122.
123.
124.
125.
126.
127.
128.
129.
130.
131.
132.
133.
134.
135.
136.
137.
138.
139.
140.
141.
142.
143.
144.
145.
146.
147.
148.
149.
150.
151.
152.

St. Peter’s Roman Catholic Parish, Clifton Springs
**St. John the Evangelist, Clyde
St. Joseph the Worker, Clyde
**St. Pius V, Cohocton
**St. William, Conesus
All Saints, Corning
**Santa Maria de Mercede, Cuylerville
**St. Mary, Dansville
**St. Patrick, Dansville
**St. Andrew, Dundee
Holy Cross, Dryden
**St. Bridget, East Bloomfield
St. Jerome, East Rochester
**St. Charles Borromeo, Elmira
**St. Anthony, Elmira
**Blessed Sacrament, Elmira
**St. Casimir, Elmira
**St. Cecilia, Elmira
**Christ the Redeemer, Elmira
**St. John the Baptist, Elmira
**St. Mary, Elmira
**Our Lady of Lourdes, Elmira
The Parish of the Most Holy Name of Jesus, Elmira
**St. Patrick, Elmira
**Sts. Peter and Paul Catholic Parish, Elmira
Church of the Assumption, Fairport
Church of the Resurrection, Fairport
St. John of Rochester, Fairport
St. Luke the Evangelist, Geneseo
**St. Mary, Geneseo
**St. Francis De Sales, Geneva
Our Lady of Peace, Geneva
**St. Stephen, Geneva
**St. Hillary, Genoa
**St. Mary, Greenwood
St. Anthony, Groton
**Holy Name of Jesus, Groveland
St. Elizabeth Ann Seton, Hamlin
**St. Gabriel, Hammondsport
**Church of the Good Shepherd, Henrietta
St. Marianne Cope, Henrietta
St. Leo, Hilton
St. Paul of the Cross, Honeoye Falls
St. Mary, Our Lady of the Hills, Honeoye
**St. Ann, Hornell
Our Lady of the Valley, Hornell
**St. Ignatius Loyola, Hornell
St. Mary Our Mother, Horseheads
**St. Francis Solanus, Interlaken
St. Catherine of Siena, Ithaca
Immaculate Conception, Ithaca
**Our Lady of the Lake, King Ferry
All Saints, Lansing
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153.
154.
155.
156.
157.
158.
159.
160.
161.
162.
163.
164.
165.
166.
167.
168.
169.
170.
171.
172.
173.
174.
175.
176.
177.
178.
179.
180.
181.
182.
183.
184.
185.
186.
187.
188.
189.
190.
191.
192.
193.
194.
195.
196.
197.
198.
199.
200.
201.
202.
203.
204.
205.

**St. Thomas Aquinas, Leicester
St. Rose, Lima
St. Matthew Catholic Church Society, Livonia
**St. Joseph, Livonia
**St. Michael, Livonia Center
**St. Michael, Lyons
**St. Patrick, Macedon
**St. Gregory, Marion
**St. Patrick, McLean
St. Catherine of Siena, Mendon
**St. Michael, Montezuma
**St. Patrick, Moravia
**Church of the Assumption, Mount Morris
**St. Patrick, Mount Morris
**St. Patrick, Mumford
**St. Januarius, Naples
**St. John the Evangelist, Newark Valley
St. Michael, Newark
St. Christopher, North Chili
**Holy Angels, Nunda
St. Benedict, Odessa
**St. Mary of the Lake, Ontario
St. Maximillian Kolbe, Ontario
**Holy Cross, Ovid
The Parish of Mary, Mother of Mercy, Interlaken
St. Ann, Owasco
Blessed Trinity, Owego
St. Patrick, Owego
**Immaculate Heart of Mary, Painted Post
**St. Anne, Palmyra
The Parish of St. Katharine Drexel, Palmyra
Holy Spirit, Webster
St. Joseph, Penfield
**St. Michael, Penn Yan
Our Lady of Lakes Catholic Community, Penn Yan
**Sacred Heart of Jesus, Perkinsville
**St. Francis, Phelps
Church of the Transfiguration, Pittsford
St. Louis, Pittsford
**St. Raphael, Piffard
**St. Patrick, Prattsburg
**St. Thomas the Apostle, Red Creek
**St, Lucy, Retsof
**St. Mary, Rexville
**St. Joseph, Rush
**St. Mary, Rushville
**St. Patrick, Savannah
**St. Bernard, Scipio Center
**St. Mary of the Assumption, Scottsville
**St. Patrick, Seneca Falls
**St. Dominic, Shortsville
**Epiphany, Sodus
**St. Rose of Lima, Sodus Point
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206.
207.
208.
209.
210.
211.
212.
213.
214.
215.
216.
217.
218.
219.
220.
221.
222.
223.
224.
225.
226.
227.
228.

St. John the Evangelist, Spencerport
**St. Theresa, Stanley
**St. James the Apostle, Trumansburg
**St. Michael’s, Union Springs
**St. Pius the Tenth, Van Etten
St. Patrick, Victor
St. Francis and St. Clare, Waterloo
**St. Mary, Waterloo
St. Mary of the Lake, Watkins Glen
**St. James, Waverly
Holy Family Catholic Community, Wayland
**St. Joseph, Wayland
Holy Trinity, Webster
St. Paul, Webster
St. Rita, Webster
**St. John, Weedsport
**St. Joseph, Cato
Our Lady of the Snow, Weedsport
**St. Joseph, West Bloomfield
Catholic Community of Blessed Trinity, Wolcott
**St. Mary Magdalene, Wolcott
** Most Precious Blood Church
The Cathedral Community Church of Rochester

Other Entities
1. Catholic Charities of the Diocese of Rochester, Inc.
2. Rochester Catholic Press Association, Inc. (“Catholic Courier”)
3. Catholic Youth Organization of Catholic Charities of the Diocese of Rochester
4. Providence Housing Development Corporation
5. Camp Stella Maris of Livonia, N.Y.
6. St. Bernards School of Theology and Ministry
7. Villa of Hope (f/k/a St. Joseph’s Villa)
8. De Paul Community Services (f/k/a De Paul Mental Health Clinic)
Schools
1. All Saints in Corning
2. Holy Family in Elmira
3. St. Joseph in Auburn
4. St. Francis/St. Stephen in Geneva
5. De Sales High School in Geneva
** Indicates a parish that is closed, has merged with another or is otherwise inactive at this time.
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